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SUMMARY

The United States Bankruptcy Court for the District of Delaware considered Voyager Pacific
Opportunity Fund II, LLC’s motion to dismiss claims arising from a loan to the debtors and repayment
of the loan. The court dismissed the constructive fraudulent-transfer claim as to repayment of the
$750,000 principal and dismissed the claim seeking disallowance of Voyager’s claim, but allowed the
actual fraudulent-transfer claim to proceed. The opinion was issued in the chapter 7 bankruptcy of BW
Industries, Inc. and related debtors.
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DISPOSITION other

PROCEDURAL POSTURE Defendant Voyager Pacific Opportunity Fund II, LLC moved under
Federal Rule of Civil Procedure 12(b)(6) to dismiss Counts 3, 4, and 6
of the Chapter 7 trustee's adversary complaint seeking avoidance of
loan-related transfers and disallowance of Voyager's claims.

STANDARD OF REVIEW On a Rule 12(b)(6) motion, the complaint must contain sufficient
factual matter to state a plausible claim for relief; labels, conclusions,
and formulaic recitations are insufficient. The moving party bears the
burden of showing dismissal is appropriate. Fraud allegations are
subject to Rule 9(b), although Chapter 7 trustees receive some
additional latitude in pleading fraud.

PRECEDENTIAL VALUE Unknown; memorandum opinion
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QUESTIONS PRESENTED

1. Whether the complaint stated a constructive fraudulent-transfer claim concerning repayment of the
$750,000 loan principal.

2. Whether satisfaction of an antecedent debt for reasonably equivalent value categorically precludes an
actual fraudulent-transfer claim under 11 U.S.C. § 548(a)(1)(A).

3. Whether the trustee could seek disallowance of Voyager's claims under 11 U.S.C. § 502(d) when
Voyager had not filed a claim in the bankruptcy cases.

HOLDINGS

1. The trustee failed to state a plausible constructive fraudulent-transfer claim as to the $750,000 principal
repayment because the Debtors received the same amount from Voyager and repayment of that amount
constituted reasonably equivalent value.

2. Providing reasonably equivalent value or satisfying an antecedent debt does not categorically bar an
actual fraudulent-transfer claim under 11 U.S.C. § 548(a)(1)(A). The trustee plausibly alleged that
Voyager's principal knew of the Debtors' financial difficulties and allegedly fraudulent conduct, so
Count 4 survived dismissal.

3. Count 6 was dismissed because Voyager had not filed a claim in the Debtors' bankruptcy cases, and the
trustee did not oppose dismissal.

KEY QUOTATIONS

“The plaintiff must state enough facts for the Court to determine that “a claim for relief is plausible on its
face.”” (at 4)

“Providing value is not an absolute bar to an actual fraudulent transfer claim under section 548(a)(1)(A).”
(at 14)

“The Court has made no such findings of good faith at this stage, but the Court finds that the Trustee has
sufficiently alleged that the Transfer was not made in good faith.” (at 16)

FACTUAL BACKGROUND

The Debtors, whose annual revenues were allegedly below $5 million while expenses exceeded $50 million
annually, obtained a $750,000 loan from Voyager on December 12, 2022. The note required repayment of the
principal plus a $25,000 fixed loan fee four days later, and the Debtors paid Voyager $779,917.81 on December
23, 2022. After the Debtors filed Chapter 7, the trustee alleged that the loan obligations and repayment were
fraudulent transfers, asserting that Voyager's principal, David Hardcastle, knew of the Debtors' financial
difficulties and allegedly fraudulent efforts to conceal them.
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